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Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D C 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a Memorandum of Bill of Sale and Assignment, 
dated as of January 5, 2011, a secondary document as defined in the Board's 
Rules for the Recordation of Documents. 

The enclosed document relates to the Master Equipment Lease 
Agreement previously filed with the Board under Recordation Number 21685 

The names and addresses of the parties to the enclosed document are: 

Assignor: 

Assignee: 

Bank of Hawaii Leasing, Inc. (successor In 
Interest to Pacific Century Leasing, Inc.) 
130 Merchant Street, Suite 1930 
Honolulu, Hawaii 96813 

Regions Equipment Finance, Ltd 
1900 Fifth Ave N, 24th Fl 
Bimningham, Alabama 35203 
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A description ofthe railroad equipment covered by the enclosed document 
IS: 

96 covered hopper cars: CRDX 20425 - CRDX 20324 (except CRDX 
20436, CRDX 20503, CRDX 20509 and CRDX 20514, which have 
suffered an Event of Loss). 

A short summary of the document to appear in the Index is: 

Memorandum of Bill of Sale and Assignment 

Also enclosed Is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly retum stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

-^XJy^ . t^ 
Edward M. Luna 

EML/bhs 
Enclosures 
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, JAN 0 5 ' 1 1 - 3 3 0 PM 
- MEMORANDUM OF BILL OF SALE 

SURFACETRAIISFORininBM~~. AND ASSIGNMENT 

TfflS MEMORANDUM OF BILL OF SALE AND ASSIGNMENT, dated as of the 5* 
day of January, 2011, is made by Bank of Hawaii Leasing, Inc., a Hawaii corporation (f/k/a 
Pacific Century Leasing, Inc.) ("Assignor") and Regions Equipment Finance, Ltd., an Alabama 
limited partnership ("Assignee"). 

KNOW ALL PERSONS BY THESE PRESENTS THAT: 

WHEREAS, Assignor and Assignee entered into that certain Assignment and 
Assumption Agreement and that certain Bill of Sale (collectively, the "Assignment") dated as of 
the date hereof; 

WHEREAS, tmder the Assignment, Assignor assigned and Assignee assumed all of 
Assignor's present and future rights, obUgations and interest in, to and imder that certain Lease 
Schedule No. 32699-01 dated as of September 30,1998, between Bank of Hawaii Leasing, Inc. 
(assignee of First Security Bank, N.A., which was itself assignee of Fleet Capital Coiporation), 
as Lessor, and Chicago Freight Car Leasing Co., a Delaware corporation, as Lessee (the 
"Schedule"), entered into pursuant to that certain Master Lease Agreement dated as of September 
30, 1998, by and between Lessor and Lessee (the "Lease") relating to ninety-six (96) covered 
hopper cars Model No. 3250, manu&ctured by Thrall Car Manu&cturing Company (the 
"Equipment"), as more completely described on Schedule A attached hereto and made a part 
hereof, as described in a Memorandum of Master Equipment Lease Agreement, dated as of 
September 30, 1998, filed with the Surface Transportation Boanl on September 30, 1998, and 
assigned Recordation No. 21685, as supplemented by Memorandum of Assignment and Bill of 
Sale Agreement dated as of October 23, 1998, filed with the Sur£ace Transportation Board on 
October 23, 1998, and assigned Recordation No. 21685-A, as fiirther supplemented by the 
Assignment and Assumption Agreement, dated as of December 27, 2000, filed with the Surface 
Transportation Board on December 28,2000, and assigned Recordation No. 21685-B; 

WHEREAS, Assignor and Assignee desire to show for the public record the existence of 
the aforesaid Assignment, and their respective interests therein and, accordingly. Assignor and 
Assignee here cause tiiis Memorandum to be executed by their respective duly authorized 
officers, as ofthe date first above written. 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are 
heieby acknowledged. Assignor and Assignee hereby confirm and agree that Assignor has 
assigned to Assignee all right, titie and interest of Assignor in, to and under the Schedule (and 
the Lease but only as incorporated by reference in the Schedule) and the Equipment subject 
thereto, as described on Schedule A hereto, and Assignee has accepted such assignment and has 
assumed the obligations thereunder as provided in the Assignment. 

The tenns and provisions of the Assigiunent and the Schedule are more particularly set 
forth in tfae Assignment and Schedule referenced above. 

CHI.24818422 



This Memorandum of Bill of Sale and Assignment may be executed in any number of 
coimterparts, each executed counteipart constituting an original, but altogether only one 
Memorandum of Bill of Sale and Assignment. 

[signatitre page follows] 

MEMORANDUM OF BILL OF SALE AND ASSIGNMENT 

cm 2481842.2 



IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum 
of Bill of Sale and Assignment to be executed as ofthe day and year first above written. 

Assignor: 

BANK OF HAWAII LEASING, INC. 

N ^ e : Robert M. Wheeler, in 
Title: President 

ies Ouchi 
! President 

Assignee: 

REGIONS EQUIPMENT FINANCE, LTD. 

By: 
Name: 
Titie: 

[Schedule 32699-01] 

Signature Page 
MEMORANDUM OF BILL OF SALE AND ASSIGNMENT 
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IN WITNESS WHEREOF, Ifae paities hereto have executed or caused tbia Menunandum 
of Bill of Sale and Assigmiient to be executed as ofthe day and year first above written. 

BANK OF HAWAn LEASINO, INC. 

By: 
Name: 
Titte: 

By: 
Name: 
Title: 

REGIONS EQUIPMENT FINANCE, LTD. 

[Schedule 32699-01] 

Signature Page 
MEMORANDUM OF BILL OF SALE AND ASSIGNMENT 
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STATE OF HAWAn ) 
) SS. 

CITY AND COUNTY OF HONOLULU ) 

On Ms ^ ^ day of |y^^|ptjf2010. before me personally iqjpeared 
ROBERT M. WHEELER, III, pnsonally known/proved to me on the basis of satisfactory 
evidoice, who, being by me duly swom or afGrmed, did say that such person executed the 
foregoing instrument as the fi'ee act and deed of such person, and if ̂ plicable in the csqiacity 
shown, having been duly authorized to execute such instrument m such capacity. 

i ^ : 'Jf. C: i NameyJodv LV Thomas 

%%•• "̂ .̂-VN / Notary PubUc, State of Hawaii 

""winiiiHW** M y commission expires: 2 /17 /2014 

(Nolwy S tamp or Seal) 

N O T A R Y CERTIFICATION S T A T E M E N T 

Document Identification or Description: M E M O R A N D U M O F B I L L O F S A L E A N D 
A S S I G N M E N T 

Document Date : Undated at the t ime of signing 
No ofPages: 7 
Jurisdiction (in which notarial act is perfonned): # •'!? <S.\^1 

= * • ••Jt ^ - ^ 

Sî liature(J)fNotaiy Date of Notarization and X f o p H ^ V ^ 
Certification Statement '""inmmn̂ "̂'̂  

Jody L. Thomas (.Notary Stamp or Seal) 
Printed Name of Notary 



STATE OF HAWAn ) 

CTTY AND COUNTY OF HONOLULU ) 

On tiiis jW"*̂  day of Dg^tAlbftf^OlO. before me personally appeared 
JAMES OUCHI, personally known/proved to me on tbe basis of satisfactory evidence, who, 
bemg by me duly swom or affirmed, did say that such person executed the foregoing instrument 
as the free act and deed of such peison, and if applicable in the capacity shown, having been duly 
autiiorized to execute such instrument in sudi capacity. 

••<y o ' - ^% 

^ * o ; s 
§4^ 

8-8S .. • * ^ 

" " i i r i i i im i " ' * 

(Nouu%- Stamp or Seal) 

mJ/ Jodvi^. Thomas Name/ Jodv' 

Notary Public, State of Hawaii 

My commission expires: 2/17/2014 

NOTARY CERTIFICATION STATEMENT 

Document Identification or Description: MEMORANDUM OF BH-L OF SALE AND 
ASSIGNMENT 

Document Date: Undated at tfae time of signing 

No. of Pages: _7 ._ 
Jurisdiction (in which notarial act is performed): 

Notary Date of Notarization and 
Certification Statement 

*' si I 

Jody L. Thomas (Notiu-y Slamp or Seal) 
Pnnted Name of Notary 
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STATE OF ALABAMA ) 
\ SS 

COUNTY OF JEFFERSON ) 

On tills 5"/hday of Januaiy, 2011, befoie me appeared \Sc<Sf^/f&iC/ki/i ^ the peison 
who signed tfais instrument, who acknowledged that (s)he is a <Sr. ]/• P. of REGIONS 
EQUIPMENT FINANCE, LTD., and fliat, being duly autiiorized, (s)hB signed such instrument 
as a fi-ee act ofsaid coiporation. 

?.: ̂ ^ \ 

I MyODinm Btplras : | 
:. Ow 11.2013 ; u i f 

ues: 
""nmirrai"*" 

[Schedule 32699-01] 
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Manufacturer: 

Ninety-Six (96) 

Reporting Marks: 

SCHEDULEA 

Equipment Description 

Thrall Car Manu&cturing Company 

Covered Hopper Cars Model 3250 

CRDX 20425 
CRDX 20437 • 
CRDX 20504 • 
CRDX 20510 
CRDX 20515-

CRDX 20435, inclusive 
CRDX 20502, inclusive 
CRDX 20508, mclusive 
CRDX 20513, inclusive 

• CRDX 20524, inclusive 

The following Items originally subject to the Schedule have suffered an Event of Loss and are no 
longer subject to the Lease: 

CRDX 20436 
CRDX 20503 
CRDX 20509 
CRDX 20514 

CHI:24818422 



CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached <:opy with the original thereof and have fbund the copy to be complete and 
identical in all respects to the original document. 

Dated: j | ^ £ _ ( i L 
Robert W. Alvord 


